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1 DEFINITIONS 
1.1 Agreement: means the contract (to be) concluded between SY and the Buyer for the supply of Goods and/or the 

Services, as confirmed in a Purchase Agreement or an Order Confirmation and as governed by these Conditions. 
1.2 Buyer: means the legal person, company or natural person with which SY concludes an Agreement for the supply of 

Goods and/or the Services.  
1.3 Conditions: means these terms and conditions for the supply of Goods and Services as amended from time to time. 
1.4 Confidential Information: means oral, written or digital information provided by the parties or on its behalf, including 

but not limited to all information which has been provided or will be provided in relation to the performance of the 
Agreement (but does not mean information which is generally known to the public), including but not limited to, all 
technology, processes and know-how, business details, business plans and strategies, technical data, photographs, 
documents, drawings and sketches or any other information of any nature whatsoever and the fact and the content 
of the communications between Buyer and SY, employee names, employee data, financial information, new business 
and product ideas, marketing strategies and plans, databases and the information, computer software source codes, 
computer/network access codes, and business relationships including all copies of such information, customers or 
suppliers of parties which is or might reasonably be considered by the other party to be confidential. 

1.5 Force Majeure Event: means any event or circumstance of a kind and nature which is beyond the reasonable control 
of SY and/or its Manufacturer and/or its subcontractors including but not limited to (1) acts of God; (2) any 
government requisition, control, intervention, requirement or interference; (3) threat or act of war, warlike 
operations, terrorism or the consequences thereof; (4) riots, civil commotions, blockades or embargoes; (5) 
epidemics; (6) earthquakes, landslides, floods, tidal waves or extraordinary weather conditions; (7) strikes, lockouts 
or other industrial action, but only if of a general nature and not limited solely to SY, the Manufacturer and/or their 
sub-contractors or their employees; (8) fire, accident, explosion (whether in the factory, shipyard or elsewhere); (9) 
any interruption to the supply of public utilities to SY, the Manufacturer and/or their Sub-contractors; (10) any other 
cause of a similar nature to the above beyond the control of SY, the Manufacturer and/or their sub-contractors; (11) 
delays to sea-trials.   

1.6 Goods: means the Vessel, all goods or products (or any part of them) SY has agreed to deliver to the Buyer. 
1.7 Goods Specification: any specification for the Goods, including any relevant plans or drawings, that is agreed in 

writing by the Buyer and SY. 
1.8 Manufacturer: means the manufacturer or shipyard chosen and subcontracted by SY for new construction, refit or 

repair of the Goods. 
1.9 Order Confirmation: means the written confirmation by SY to sell or supply to the Buyer the Goods and/or Services 

described therein. 
1.10 Purchase Agreement: means the written contract between SY and Buyer that outlines the various terms and 

conditions related to the sale or supply of Goods and/or Services. 
1.11 Quotation: means a letter or mail sent by SY to the Buyer setting out the costs of supplying the Goods and/or the 

Services. 
1.12 Services: means the services to be performed by SY now or in the future for the benefit of the Buyer as set out in the 

Service Specification. 
1.13 Service Specification: means the description or specification for the Services provided in writing by SY to the Buyer. 
1.14 Vessel: means the vessel to be constructed in accordance with the Agreement. This also includes the hull of a vessel, 

or a vessel under construction. 
1.15 Warranty Period: means the six months’ limited Warranty Period of product fitness from the date of delivery that SY 

offers. 
1.16 SY: means Soel Yachts B.V. as registered in the Dutch chamber of commerce under number 59056630. 

2 VALIDITY AND APPLICATION 
2.1 These Conditions shall apply to all offers requested and received by the Buyer and to all orders and/or Agreements 

concluded between the Buyer and SY regarding the purchase of Goods, as well as regarding the performance of work 
and/or the supply of Services. 

2.2 Deviations from these Conditions shall only be valid if they have been agreed by the Company in writing in the 
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Purchase Agreement or Order Confirmation.  
2.3 The order shall only be deemed to be accepted when SY approves the order with a written Purchase Agreement or 

Order Confirmation at which point and on which date the Agreement shall come into existence.  
2.4 The Agreement constitutes the entire agreement between the parties. The Buyer acknowledges that it has not relied 

on any statement, promise or representation made or given by or on behalf of SY which is not set out in the 
Agreement. 

2.5 Any samples, drawings, descriptive matter or advertising issued by SY and any descriptions or illustrations of the 
Goods or Services contained in SY's website, catalogues or brochures are issued or published for the sole purpose of 
giving an approximate idea of the Services and/or Goods described in them. They shall not form part of the Agreement 
or have any contractual force. 

2.6 These Conditions apply to the Agreement to the exclusion of any other terms that the Buyer seeks to impose or 
incorporate, or which are implied by trade, custom, practice or course of dealing. 

2.7 Quotation shall not constitute an offer, and is only valid for a period of 30 working days from its date of issue. 
2.8 All of these Conditions shall apply to the supply of both Goods and Services except where application to one or the 

other is specified. 
2.9 In the event of any inconsistency or conflict between these Conditions and the Purchase Agreement or Order 

Confirmation, the Purchase Agreement or Order Confirmation shall prevail. 
2.10 In the event of any apparent error(s) in the Purchase Agreement or Order Confirmation, SY shall consult Buyer prior 

to commencing with the performance of the Agreement. 
2.11 Any change made to an Agreement shall be valid upon signing by both parties of the amended Purchase Agreement 

or Order Confirmation, or upon SY commencing the performance in accordance with the amended order. 
2.12 Buyer shall be authorized at any time to request SY to implement changes with respect to the scope and/or quality 

of the Goods and/or Services to be provided.  
2.13 In the event that any requested changes under clause 2.12 have an impact on the price or the time of delivery of the 

Goods and/or Services, SY shall promptly, but in any event not later than 7 working days from Buyer’s request, inform 
the Buyer hereof in writing. Upon Buyer’s receipt of the proposed amended price and/or time of delivery, Buyer and 
SY aim to agree upon an amended Agreement within 5 working days. In case no agreement is reached, SY shall have 
no obligation to make any changes with respect to the scope and/or quality of the Goods and/or Services. 

3 GOODS 
3.1 The Goods are described in the Goods Specification. 
3.2 The Buyer shall have the right to inspect and test the Goods at any time before delivery, during normal working hours. 

All costs related to the inspection and testing shall be for the account of Buyer. 
3.3 If following such inspection or testing the Buyer considers that the Goods do not conform with SY’s warranties in 

accordance with clause 5, the Buyer shall inform SY in writing within fourteen days after it discovered or should 
reasonably have discovered the defect. 

4 DELIVERY OF GOODS  
4.1 SY shall ensure that each delivery of the Goods is accompanied by a delivery note which shows the date of the 

Purchase Agreement or Order Confirmation, all relevant Buyer and SY reference numbers, the type and quantity of 
the Goods and, if the order is being delivered by instalments, the outstanding balance of Goods remaining to be 
delivered. 

4.2 After SY notifies the Buyer that the Goods are ready, delivery of the Goods shall take place in accordance with ex 
works location SY or Manufacturer Incoterms®, unless otherwise specified in the Purchase Agreement or Order 
Confirmation. The most recent version of Incoterms as at the date of conclusion of the Agreement shall apply.  

4.3 Any dates quoted for delivery of the Goods are estimated dates only, and the time of delivery is not of the essence. 
SY shall not be liable for any delay in delivery of the Goods that is caused by a Force Majeure Event or the Buyer's 
failure to provide SY with adequate delivery instructions or any other information or instructions that are relevant to 
the delivery of the Goods. 

4.4 SY may deliver the Goods by instalments, which shall be invoiced and paid for separately. Any delay in delivery or 
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defect in an instalment shall not entitle the Buyer to cancel any other instalment. 

5 WARRANTY  
5.1 SY provides a six months’ limited Warranty Period of product fitness from the date of delivery. Furthermore, SY shall 

pass on to the Buyer any and all original extra warranty periods (as defined in section 5.10) of the individual Goods 
supplied from all involved product manufacturers and service suppliers for any defect in the Goods due to poor 
workmanship, use of defective materials and not reasonably discoverable upon delivery, which becomes apparent 
within a period as stated below: 
(i) for parts or equipment sourced from external suppliers as per the equipment manufacturers original warranty 

period 
(ii) for custom parts and equipment manufactured by SY - the sooner of 6 months from accepted sea-trials as 

described in clause 7.1 and 7.2 or 6 months after delivery,(the “Warranty Period”), provided, that in each case such 
defect is notified to SY in writing promptly and in any event no later than 10 working days after its occurrence, with 
as much information as practical under the circumstances detailing the warranty issues. SY, at its account, 
undertakes to at its own discretion, repair or replace and retest as necessary the defective Goods or defective parts 
within a period of time reasonable under the circumstances and on the conditions as stipulated in this Agreement. 
SY warrants repairs or replacements made to the Goods or defective parts under warranty for a further period of 
6 months from the date of completion of such repair or replacement. The total Warranty Period provided by SY 
shall however never exceed a period of 12 months from the date of delivery. 

5.2 All duties and taxes related to repairs or replacements (if any) and all costs of travel and transportation to inspect 
and/or return the Goods or the defective parts to shall be for the account of the Buyer. If the repair or the 
replacement referred to in clause 5.1, is carried out elsewhere, SY’s liability (if any) shall be limited to the amount 
which the repair or replacement would have cost if carried out at SY or Manufacturer during normal working hours. 

5.3 SY has the right to investigate the validity of Buyer’s claim, either by the attendance aboard the Goods of an 
accredited representative, or, in the event it is practicable to do so after suitable replacement is made, by the removal 
from the Goods or the defective parts and the transportation to SY or the Manufacturer of the defective part. Any 
(defective) part that SY has replaced by a replacement part, shall be owned by SY from the moment of replacement. 
If requested by SY Buyer will be obliged to return the defective part to SY by transport means to be indicated by SY 
and for account of Buyer. If Buyer after being so requested by SY does not return the defective part(s) for inspection 
to SY, the Manufacturer or their subcontractor(s), SY shall not be responsible to repair or replace such part(s) nor to 
indemnify Buyer in any other way. 

5.4 SY’s warranty obligations shall in any event expire immediately (i) upon the use of the Goods other than for its 
intended purpose or (ii) upon any sale or transfer of ownership or possession to any other person other than Buyer 
or (iii) upon the Goods being put in charge of anyone other than personnel experienced in the operation of such 
Goods or (iv) upon repair, alteration or modification works executed by any other than authorized SY personnel, its 
subcontractors and its suppliers, without the prior written consent of SY or (v) upon neglected maintenance and if 
the maintenance is not carried out or supervised by SY or SY authorized personnel. In case the Goods will be 
assembled by Buyer without the SY’s representative being present during such assembly, each and any warranty 
obligation under the Agreement will be expired immediately, unless SY has approved the re-assembly of the Goods 
to meet SY’s standards and SY has issued the written certificate that the warranty is continued. 

5.5 SY shall have no liability whatsoever for any and all defects due to a Force Majeure Event, due to normal wear and 
tear, due to abnormal working conditions, improper use, improper storage, improper installation, improper 
commissioning, due to corrosion of the materials, due to accidents, due to the use of parts not supplied by SY, willful 
misconduct, omission or negligence in the operation and maintenance of the Goods, if the maintenance is either not 
carried out by SY or under the supervision of SY, if the Buyer makes any further use of such Goods after SY advises 
the Buyer either orally or in writing not to continue using the Goods, the defect arises as a result of SY following any 
drawing, design or Goods Specification supplied by the Buyer. 

5.6 Solar panels and PV power electronics are excluded from the warranty as set out in clause 5.1, given that solar panel 
manufacturers do not warrant any installation within a 2km distance from shore. 

5.7 For new built Vessels, the following deviations are permitted during the implementation of the Agreement:  
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i. ± 2% length of the stem and stern;  
ii. ± 2% over the entire width; 

iii. ± 5% draught; 

iv. ± 10% weight; 
v. ± 5% engine or motor power; 

vi. ± 10% speed (performance test mass). 
5.8 SY is not liable for defects in the design of the Vessel or of other items if this design was not supplied by SY; neither 

can SY vouch for the usability and soundness of materials and pieces of equipment for which the application has been 
instructed by the Buyer or supplied by the Buyer. If SY is aware of imperfections in the designs or materials, as referred 
to in this paragraph, then SY will inform the Buyer about this matter.  

5.9 The warranty set out in this clause 5 comprise the entire liability of SY to Buyer for the defects referred to above and 
are given to the exclusion of all other warranties and conditions, whether express or implied, statutory or otherwise. 

5.10 Some specific product manufacturers warranty periods as stated in clause 5.1(i) are: 
i) For battery system: 24 months from the date of ex works SY delivery. The battery system’s 24 months warranty 

period remains intact and starts from the day of system commissioning only if: 
a. the sea-trials and system commissioning are witnessed and signed off by the SY battery technician, and  
b. the witnessed system commissioning happens within a timeframe of 6 months after the ex works SY 

delivery. 
ii) For the electric motor: 12 months from the date of ex works SY delivery. 

 

6 INTELLECTUAL PROPERTY AND CONFIDENTIALITY 
6.1 All intellectual property rights, drawings, models, equipment, technical specification, information, know-how, data, 

results, and inventions, and any associated intellectual property shall remain SY’s exclusive property or its affiliate, 
with exemption of intellectual property rights and know-how owned by its subcontractors and/or (other) licensors. 
Without prejudice to the foregoing, all intellectual property rights in the Goods and in any drawings, models, 
equipment, technical specification, information, know-how, data, results, and inventions, and any associated 
intellectual property that is designed, made, discovered, created, invented or generated by SY or its affiliate in any 
activities or work developed in relation to the performance of the Agreement shall become SY’s exclusive property. 
If any of such rights can be acquired only by registration, SY will have the sole and exclusive power to effect such 
registration. 

6.2 All intellectual property rights in all works or supplies provided to the Buyer which are written or produced on a 
bespoke or customized basis, including, without limitation, all future such rights when the said works are created, 
shall be owned by SY. Except as provided above both parties retain ownership of their pre-existing intellectual 
property rights protected material. 

6.3 If the performance to be delivered by SY (also) includes providing computer software, the source code will not be 
handed over to the Buyer. The Buyer will only acquire a non-exclusive, worldwide and perpetual license for use for 
the computer software solely for the purpose of the normal use and proper functioning of the Goods. The Buyer is 
not permitted to transfer the license or to issue a sub-license. When the Buyer sells the Goods to a third party, the 
license transfers by operation of law to the acquirer of the good. 

6.4 SY disclaims liability for damages that the Buyer suffers as a result of an infringement of third-party intellectual 
property rights. The Buyer indemnifies SY against any third-party claims related to an infringement of intellectual 
property rights. 

6.5 Buyer indemnifies SY against any third-party claims related to the use of advice, drawings, calculations, designs, 
materials, brands, samples, models and the like provided by or on behalf of the Buyer. The Buyer will compensate 
SY for all damage suffered by SY, including all costs incurred for defense against these claims. 

6.6 Parties shall keep confidential all Confidential Information and instructions obtained in the context of the 
cooperation, and shall not use same except for the performance of its obligations under the Agreement. Parties 
shall impose the same secrecy obligations on its personnel and/or subcontractors. 

6.7 Publicity by either party identifying the Goods and/or Services, the other party or the contents of this Agreement 
requires the prior written approval of the other party, which shall not unreasonably be withheld. 

6.8 The Buyer must return or destroy the information referred to in clause 6.5 immediately on request, within a period 
set at the discretion of SY. If this provision is infringed, the Buyer will owe SY an immediately payable penalty of 
€ 1.000,- per day. This penalty can be claimed in addition to compensation by virtue of the law.  

6.9 If the Buyer infringes one of the obligations referred to in clause 6.4, 6.5, 6.6 and 6.7, it will owe an immediately 
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payable penalty of € 25.000,- for each infringement. This penalty can be claimed in addition to compensation by 
virtue of the law. 

7 TITLE AND RISK  
7.1 Title of the Goods shall pass to Buyer at the moment all amounts due under the Agreement have been paid in full 

and received from Buyer by SY. The risk in the Goods shall pass to Buyer upon delivery in accordance with the 
applicable Incoterm. 

7.2 For Vessels constructed for the Buyer, the risk and full responsibility shall be passed to the Buyer upon successful 
completion of the sea-trials. The Buyer or a chosen representative shall be present for the sea-trials. If the Buyer or 
an appointed representative of the Buyer fails to be present during the sea-trials, then SY has the right to carry out 
the sea-trials by himself and supply a report of the sea-trials to the Buyer. The sea-trials shall be conducted in calm 
and preferred weather condition with ideally no wind no wave no current conditions. If the sea-trials need to be 
postponed because of weather conditions or other unexpected conditions, the sea-trials will be postponed until the 
delay causing condition improves to be acceptable for the sea-trials to be carried out. Any delay resulting from such 
an event is deemed a permissible delay in the delivery of the vessel. 

7.3 The sea-trials are deemed successful, if the performance goals as set out in clause 5.7 v. and 5.7 vi. are met and all 
systems work as expected according to their manufacturers specifications. 

8 SUPPLY OF SERVICES  
8.1 SY shall provide the Services to the Buyer in accordance with the Service Specification in all material respects. 
8.2 SY shall use all reasonable endeavors to meet any performance dates for the Services specified in the Purchase 

Agreement or Order Confirmation, but any such dates shall be estimates only and time shall not be of the essence 
for the performance of the Services. 

8.3 SY warrants to the Buyer that the Services will be provided using reasonable care and skill. 

9 BUYER’S OBLIGATIONS  
9.1 The Buyer shall: 

i. ensure that the terms of the Purchase Agreement or Order Confirmation and (if submitted by the Buyer) the 
Goods Specification and Services Specification are complete and accurate; 

ii. comply with any instructions provided by SY in respect of the provision of the Agreement; 
iii. co-operate with SY in all matters relating to the Services; 
iv. provide SY with such information and materials as SY may reasonably require to supply the Services, and ensure 

that such information is accurate in all material respects; 
v. provide SY, its employees, agents and subcontractors with access to the Buyer’s premises and other facilities 

as reasonably required by SY and prepare the Buyer's premises for the supply of the Services; 
vi. obtain and maintain all necessary licenses, permissions and consents which may be required for the Services 

before the date on which the Services are to start. 
9.2 If SY's performance of any of its obligations in respect of the Goods and Services is prevented or delayed by any act 

or omission by the Buyer or failure by the Buyer to perform any relevant obligation: 
i. SY shall, without limiting its other rights and/or remedies, have the right to suspend the performance of its 

obligations under the Agreement until the Buyer remedies Buyer’s default; 
ii. SY shall not be liable for any costs or losses arising directly or indirectly from SY's failure or delay to perform 

any of its obligations as set out in the Agreement; and 
iii. the Buyer shall reimburse SY on first written demand for any costs or losses sustained or incurred by SY arising 

directly or indirectly from Buyer’s default. 

10 CHARGES AND PAYMENT  
10.1 Payment is made at SY’s business address or into an account to be designated by SY.  
10.2 The price for Goods and/or Services shall be the price set out by SY in the Purchase Agreement or Order 

Confirmation or, if no price is quoted in the Purchase Agreement or Order Confirmation, the price set out in the 
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Quotation shall be the price. The price of the Goods is exclusive of all costs and charges of packaging, insurance, 
transport of the Goods, fuel and oil which shall be paid by the Buyer together with the payment of the Goods. 

10.3 SY reserves the right to increase the price of the Goods and/or Services, by giving notice to the Buyer at any time 
before delivery, to reflect any increase in the cost of the Goods that is due to:  
i. any factor beyond the control of SY; 

ii. any request by the Buyer to change the delivery date(s), quantities or types of Goods ordered, or the Goods 
Specification; or 

iii. any delay caused by any instructions of the Buyer in respect of the Goods or failure of the Buyer to give SY 
adequate or accurate information or instructions in respect of the Goods. 

10.4 In the event the Buyer fails to accept the Goods within 5 working days upon delivery, for whatever reason, or refuses 
to accept the Goods on unreasonable grounds, SY may: 
i. invoice the Buyer; and 
ii. charge the Buyer any reasonable costs and expenses SY may incur, including but not limited to the cost of storage 

of the Goods, attributable to the delay.  
10.5 SY reserves the right to an advance payment in part or full for the Goods and/or Services at the time the order is 

placed. In such circumstances SY shall only start the performance of its obligations under the Agreement once the 
advance payment has been received by SY. 

10.6 Subject to clauses 10.4 and 10.5, SY shall invoice the Buyer in accordance with the agreed payment schedule set out 
in the Purchase Agreement or Order Confirmation or in the Quotation for the Goods and/or Services. 

10.7 The Buyer shall pay each invoice submitted by SY: 
i. within 5 working days of the date of the invoice; 
ii. in full and in cleared funds to a bank account nominated in writing by SY, and time for payment shall be of 

the essence; and 
iii. all expenses, bank charges and confirmation costs under the Agreement are for the account of the Buyer. 

10.8 The price is in euro and is exclusive of value added tax chargeable from time to time (VAT). Where any taxable supply 
for VAT purposes is made under the Agreement, the Buyer shall, on receipt of a valid VAT invoice from SY, pay to SY 
such additional amounts in respect of VAT as are chargeable at the same time as payment is due for the Goods and/or 
the Services. 

10.9 Without limiting any other rights or remedies of SY, if the Buyer is in default of payment of any amount due from it 
under the Agreement, then it shall pay to SY interest thereon at the rate of 4 per cent per annum above the then 
current base rate of its bank accruing on a daily basis, from the date when the amounts becomes due to SY up to the 
date of the payment thereof. 

10.10 Irrespective of whether SY has fully executed the agreed performance, everything that the Buyer owes or will owe it 
under the agreement is immediately due and payable if:  
a. a payment term has been exceeded;  
b. the Buyer has filed for bankruptcy or suspension of payments;  
c. the Buyer’s goods or claims have been attached;  
d. the Buyer (a company) is dissolved or wound up;  
e. the Buyer (a natural person) files an application to be admitted to the statutory debt adjustment scheme, is 
placed under a guardianship order or has died. 

10.11 The Buyer’s right to offset its claims against SY or to suspend the fulfilment of its obligations is excluded, unless SY 
has been granted a suspension of payments or is bankrupt or the statutory debt adjustment scheme applies to SY. 

10.12 SY is entitled to offset its debts to the Buyer against claims that companies affiliated to the Buyer have against SY. In 
addition, SY is entitled to offset its claims to the Buyer against debts that companies affiliated to SY have against the 
Buyer. Furthermore, SY is entitled to offset its debts to the Buyer against claims against companies affiliated to the 
Buyer. ‘Affiliated companies’ means all companies belonging to the same group, within the meaning of Book 2, 
Section 24b of the Dutch Civil Code, and a participation within the meaning of Book 2, Section 24c of the Dutch Civil 
Code. 

10.13 SY shall notify the Buyer of any default in performance of the Agreement by the Buyer, whether in respect of payment 
of money or otherwise. Buyer’s default may be cured within 10 working days after such notice is given, if the default 
is in respect of the payment of money, by payment of the amount in default (including interest) by the Buyer. As soon 



Soel Yachts B.V. 
Terms and Conditions for the supply of Goods and Services 
rev.2.1 
 

 7 of 10 

as SY has notified the Buyer on the occurrence of any Buyer’s default hereunder, SY will be entitled to suspend its 
performance under the Agreement and the delivery date of the Goods and/or Services will be automatically deferred 
by the period of delay in payment. The Buyer shall pay to SY all expenses, interest and damages reasonably incurred 
by Builder due to such delay.  

10.14 If Buyer’s default is not cured within the time permitted under clause 10.13, SY is, in case such default remains 
uncured, entitled to give notice to the Buyer terminating the Agreement with immediate effect and Buyer shall on 
demand pay to SY all costs and losses incurred by SY arising from Buyer’s Default (including loss of profit sustained by 
SY with a minimum of 10 per cent of the price). 

10.15 For late payments, the Buyer owes SY all extrajudicial costs with a minimum of € 75,-. The extrajudicial costs will be 
calculated based on the Netherlands Extrajudicial Collection Costs Decree (Besluit vergoeding voor 
buitengerechtelijke incassokosten). 

10.16 If judgment is rendered in favor of SY in legal proceedings, either entirely or for the most part, the Buyer will bear 
all costs incurred in connection with these proceedings.  

11 SECURITIES 
11.1 Irrespective of the agreed payment terms, the Buyer is obliged to provide sufficient security for payment 

immediately on SY’s request and at its discretion. If the Buyer does not comply with this provision within the set 
time limit, it will immediately be in default. In that case, SY has the right to terminate the Agreement and to recover 
its damages from the Buyer. 

11.2 SY remains the owner of the delivered Goods as long as the Buyer:  
a. has not fulfilled its obligations under the Agreement with SY;  
b. claims arising from non-fulfilment of the aforementioned Agreements, such as damage, penalties, interest and 
costs, have not been settled. 

11.3 As long as the delivered Goods are subject to retention of title, the Buyer may not encumber or dispose of these 
Goods other than in the course of its normal business operations. This provision has effect under property law. 

11.4 After SY has invoked its retention of title, it may take back the delivered Goods. The Buyer will cooperate fully with 
this.  

11.5 If the Buyer has fulfilled its obligations after SY has delivered the Goods to it in accordance with the Agreement, the 
retention of title with respect to these goods is revived if the Buyer does not fulfil its obligations under an 
agreement entered into subsequently. 

11.6 SY has a right of pledge and a right of retention on all goods that it has or may receive from the Buyer on any 
grounds whatsoever and for all claims that it has or might have against the Buyer. 

12 LIMITATION OF LIABILITY 
12.1 In the event of an attributable failure, SY is still obliged to fulfil its contractual obligations, with due observance of 

Article 5. 
12.2 SY’s obligation to compensate damages – regardless of the grounds – is limited to the damage against which SY is 

covered under an insurance policy taken out by it or on its behalf. However, the scope of this obligation is never 
greater than the amount paid out under this insurance in the case in question.  

12.3 If, for whatever reason, SY does not have the right to invoke paragraph 2 of this article, the obligation to 
compensate damage is limited to a maximum of 15% of the total contract amount (excluding VAT). If the agreement 
consists of parts or partial deliveries, this obligation is limited to a maximum of 15% (excluding VAT) of the contract 
amount for that part or that partial delivery. If it concerns continuing performance contracts, the obligation to 
compensate damage is limited to a maximum of 15% (excluding VAT) of the contract amount owed over the last 
twelve months prior to the loss-causing event. 

12.4 The following do not qualify for compensation:  
a. consequential damages. Consequential damages include inter alia business interruption losses, loss of 
production, loss of profit, penalties, transport costs and travel and subsistence expenses;  
b. damage to property in the care, custody or control of, but not owned by the insured party. Among other things, 
this damage includes damage caused by or during the performance of the work to goods that are being worked on 
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or to goods that are located in the vicinity of the place where the work is being carried out;  
c. damage as a result of intent or willful recklessness by SY’s auxiliary staff or non-managerial subordinates.  
The Buyer can take out insurance for these damages if possible. 

12.5 SY is not obliged to compensate damage to material supplied by or on behalf of the Buyer as a result of improper 
processing.  

12.6 The Buyer indemnifies SY against all third-party claims due to product liability as a result of a defect in a product 
that has been delivered by the Buyer to a third party and of which the products or materials supplied by SY are a 
part. The Buyer is obliged to reimburse all the damages suffered by SY in this respect, including the (full) costs of 
the defense. 

12.7  This clause 12 shall survive termination of the Agreement. 

13 TERMINATION  
13.1 Parties may terminate the Agreement with immediate effect without further notice of default being required, without 

being under any obligation to pay damages and without prejudice to its rights under the Agreement or by law, if at 
any time: 
i. the other party commits a material breach of its obligations under this Agreement and (if such breach is 

remediable) fails to remedy that breach within 15 working days after receipt of notice in writing of the breach; 
ii. the other party is declared bankrupt, makes arrangement with or for the benefit of his creditors, is winding-up, 

suspending its payments or transferring the business and/or a substantial part of its claims; and/or 
iii. the other party suspends, threatens to suspend, ceases or threatens to cease to carry on, all or substantially 

the whole of its business. 
13.2 On termination of the Agreement for any reason: 

i. the Buyer shall immediately pay to SY all of SY's outstanding unpaid invoices and interest and, if no invoice has 
yet been submitted, SY shall submit an invoice, which shall be payable by the Buyer immediately on receipt; 

ii. the accrued rights and remedies of the parties as at termination shall not be affected, including the right to 
claim damages in respect of any breach of the Agreement which existed at or before the date of termination 
or expiry; and 

iii. clauses which expressly or by implication have effect after termination shall continue in full force and effect. 

14 FORCE MAJEURE  
14.1 SY shall not be liable to the Buyer as a result of any delay or failure to perform its obligations under this Agreement 

as a result of a Force Majeure Event, and the delivery date of the Goods and/or Services will be automatically deferred 
by the period of delay caused by the Force Majeure Event. 

14.2 Within 15 working days after SY becoming aware of the occurrence of a Force Majeure Event SY shall notify Buyer in 
writing thereof indicating the anticipated extent of the delay so caused. 

14.3 If the Force Majeure Event prevents SY from providing any of the Services and/or Goods for more than 4 months, 
either party shall, have the right to terminate this Agreement immediately by giving written notice to the other party. 
SY shall have no obligation to compensate the Buyer for any loss or damage incurred as a result of a termination of 
the Agreement due to the Force Majeure Event.  

14.4 The delivery date shall be extended if any of the following events cause actual permissible delay to the delivery of the 
Vessel: 
i. Force Majeure Events; 

ii. Other events: (1) Late delivery of, or delivery of, any defective Buyer’s Supplies; (2) Delays due to 
modifications and changes; (3) Delays due to changes in rules and regulations; (4) An actual or constructive 
total loss; (5) Suspension of work. 

15 ASSIGNMENT AND SUBCONTRACTING  
15.1 SY may at any time assign, transfer, charge, subcontract or deal in any other manner with all or any of its rights under 

the Agreement and may subcontract or delegate in any manner any or all of its obligations under the Agreement to 
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any third party. 
15.2 The Buyer shall not, without the prior written consent of SY assign, transfer, charge, subcontract or deal in any other 

manner with all or any of its rights or obligations under the Agreement. 

16 INSURANCE FOR A NEW BUILT VESSEL 
16.1 In case of new construction of a Vessel for the Buyer, SY shall, during the construction period and until delivery of the 

Vessel, insure the new built Vessel(s). The cost of the insurance is at the expense of the Buyer. 
16.2 In the event the new built Vessel is damaged by any insured cause whatsoever prior to completion and in the further 

event that such damage does not constitute an actual, constructive, arranged or compromised total loss of the new 
built Vessel, SY shall apply the amount recovered under the insurance policies to the repair of such damage with all 
due dispatch during ordinary working hours in a reasonable and workmanlike manner and the Buyer shall accept the 
new built Vessel under this Agreement if completed in accordance with this Agreement. 

16.3 In the event the new built Vessel is determined to be an actual or a constructive, arranged or compromised total loss, 
SY shall refund to the Buyer the amounts paid by the insurance for the total loss part to SY under the Agreement 
whereupon this Agreement shall be deemed to be terminated. Upon such termination, all obligations of each of the 
parties to the other shall cease to exist and the parties shall have no other obligations towards each other. SY shall 
have no obligation to compensate the Buyer for any loss or damage incurred as a result of such termination of the 
Agreement. 

17 EXPENSES AND TRAVEL 
17.1 For all project-related activities taking place away from SY’s premises after ex works delivery, all expenses (such as 

but not limited to travel, flights, transportation, housing, provisions, insurance) are at cost for the Buyer. The 
following additional conditions apply per person: 
i. Housing: European standard hotel of 100 Euro per night or equivalent; 

ii. Transportation: suitable transportation means for the purpose of the project to be provided; 
iii. Provisions: 50 Euro daily budget or an equal value for what is required in the country where the project takes 

place; 
iv. Flights with a total flight time under 6 hours: Economy Class; 
v. Flights with a total flight time between 6 hours and 10 hours: Economy Comfort Class (or equivalent); 

vi. Flights with a total flight time of more than 10 hours: Business Class; 
vii. Weekend work, holiday and over-time work is charged at 150% of the agreed upon rate; 

viii. Waiting time is charged at 100% with a max of 8 hours a day; 
ix. Travel time is charged at 85% of the agreed upon hourly rate. 

18 HOURLY RATE 
18.1 If not specified in the Purchase Agreement or Order Confirmation, the standard hourly rate of SY per person is 125,- 

Euro excluding VAT. 

19 SPARE PARTS 
19.1 The Agreement and the price does not include delivery of spare parts for the Goods. The Buyer may request SY to 

provide spare parts and SY will deliver such spare parts upon agreement between parties on the terms and conditions 
thereof as an amendment to the Agreement or separately. 

20 NOTICES 
20.1 A notice, consent or approval given or required, whether expressly or implicitly, under the Agreement must be in 

English or Dutch and in writing.  
20.2 Any such communication shall be given: 

i. in case of a formal notice/communication, by registered mail in which case it shall be deemed to have been 
given 2 working days after posting; or 
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ii. by email which shall be deemed to have been received when the recipient has confirmed by reply email to the 
sender the receipt in good order of the original email message or when sender can prove receipt of the email 
by recipient. 

21 MISCELLANEOUS 
21.1 If a court or any other competent authority finds that any provision of the Agreement (or part of any provision) is 

invalid, illegal or unenforceable, that provision or part provision shall, to the extent required, be deemed deleted, 
and the validity and enforceability of the other provisions of the Agreement shall not be affected. 

21.2 If any invalid, unenforceable or illegal provision of the Agreement would be valid, enforceable and legal if some part 
of it were deleted, the provision shall apply with the minimum modification necessary to make it legal, valid and 
enforceable. 

21.3 Except as set out in these Conditions, any variation to the Agreement shall only be binding when agreed in writing 
and signed by SY. 

21.4 SY’s Goods, Services and Vessels may not be relabeled, advertised or referred to under 3rd party or Clients names. 

22 GOVERNING LAW AND JURISDICTION 
22.1 Dutch law applies. 
22.2 The Vienna Sales Convention (CISG) does not apply, nor does any other international regulation that may be 

excluded. 
22.3 The Dutch civil court with jurisdiction in SY’s place of business is authorized to take cognisance of any disputes. SY 

may deviate from this rule governing jurisdiction and rely on the statutory rules governing jurisdiction instead. 


